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— R* 



PormulaX (I) 
wherein ^ 

Y is selected from the group consis^ting of a bond, -C{0)-, 
-0(0)0-, -C(0)NH- and -SO2- 

Ri is selected from the group consisoing of R7 and Ra; 

R2, R3, R4 and R5 are independently selected from the group 
consisting of a bond, hydrogen and G^i-ealkyl/ wherein 
C^.aalkyl is optionally substituted with one to three 
substituents independently selected furom R9, provided that 
R2, R3/ R4 or R5 can only be a bond w^en forming a 
monocyclic ring wherein the following monocyclic rings may 
be formed from R2, R3, R4 and R5 ; 

when R2 and R3 comprise a bond and Ci-galkyl or optionally 
when both Ra and R3 are Ci.salkyl , R2 apd R3 together with 
the atoms to which each is attached will form a four to 
seven membered monocyclic ring optionaMy containing one 
to two additional heteroatoms independeJ^tly selected from 
the group consisting of N, o and S; 

when R3 and R4 comprise a bond and Ci-salkyl dr optionally 
when both R3 and R4 are Ci.aalkyi, R3 and R4\ together with 
the atoms to which each is attached will fdrm a five to 
seven membered monocyclic ring optionally cbntaining one 
to two additional heteroatoms independently ^selected from 
the group consisting of 0 and S; 
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whenVj and R5 comprise a bond and Ci.salkyi or optionally 
vhek both R3 and R5 are Ci.aalkyl, R3 and Rg together with 
the Vtoms to which each is attached will form a four to 
aeve^membered monocyclic ring optionally containing one 
to two. additional heteroatoms independently selected from 
the group consisting of N, O and S; 

when R4 andVRs comprise a bond and Ci-ealkyl, or optionally 
when botl\R4 and Rs are Ci-aalkyl, R4 and R5 together with 
the atoms N:o which each is attached will form a four to 
seven memb^ed monocyclic ring optionally containing one 
to two additional heteroatoms independently selected from 
the group consisting of N, O and S; 

Rs is optionally present and is one to three substituents 

independently selected from the group consisting of halogen, 
Ci-aalkoxy, Rio, R12, \n (Rn) C (O) -Rio . -N(Rii) C (O) -Ru, 
-N(Rii)S02-Rio, -N(RiiAp02-Ri2, -N(Rii) C (O) -N(Rxi,Rio) , 
-N(Rii)C(0)-N(Rii,Ri3) ,\-N(Rii)C(0) -N(Ri2,Ri7) . "C (O) -N(Rn,Rio) , 
-C(0) -N(Rii,Ri2) , -C{0) W(Ri2rRi7} , -OC(0) -N(Rii,Rio) , 
-OC{0)-N(Rii,Ri?.) , -OC<oV-N(Ri2,Rn) , -OC(0)-Ri(„ -0C(O)-Ri2, 
-0-Rio and Rio- (Ci a) alkoA; 

R,, R9 Rio and Ri4 are independently selected from the group 
consisting of cycloalkyl, Keterocyclyl, aryl and heteroaryl 
optionally substituted withVne to five substituents 
independently selected from fthe group consisting of halogen, 
Ci.aalkyl, Ca.Balkenyl, Ca-aalkytWl, Ci-salkoxy, 
Ci-ealkylcarbonyl, Ci-Balkoxycarbonyl, carboxyl, aryl, 
heteroaryl, arylcarbonyl , heterbarylcarbonyl, arylsulfonyl, 
amino, W- { Ci-aalkyl ) amino, W,N- (Cj\Bdialkyl) amino, -CFj and 
-OCF37 wherein cycloalkyl and het^ocyclyl are optionally 
substituted with one to three 0x0 Substituents; and, wherein 
the aryl and heteroaryl substituentk and the aryl portion of 
the arylcarbonyl substituent are optionally substituted with 
one to five substituents independently, selected from the 
group consisting of halogen, Ci-salkyl, Viz-aalkenyl, 
Ca-salkynyl, Ci-salkoxy, carboxyl, amino, (Ci-Balkyl) amino, 
i>J,iJ-(Ci-8dialkyl) amino, -CF3 and -OCF3/ \ 

Re. R12, Ri3 and Ri, are independently selectedyf rom the group 
consisting of Ci.ealkyl, Cz-ealkenyl, Cj-oalkyWl, and 
(halo)i.j(Ci.8)alkyl; wherein Ci-aalkyl, Ca-ealKenyl and 
Cj.aalkynyl are optionally substituted on a terminal carbon 
with one to three substituents independently delected from 

R,i is selected from the group consisting of hydrogW and 
Ci-aalkyl; \ 
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4alJW'le 



A is Ci.4alJt/lene optionally substituted with one to two 
substituents independently selected from R13; 

when R3 is Ci!!^^lkyl, optionally A and R3 together with the 
atoms to whivch each is attached may form a five to seven 
membered monocyclic ring optionally containing one to two 
additional he^^roatoms independently selected from the group 
consisting of 0 and S; 

when R4 is Ci-ealkyA optionally A and together with the 
atoms which each Ys attached may form a five to seven 
membered monocyclic ring optionally containing one 
additional heteroatom selected from the group consisting of 
N, 0 and S; 

when R5 is Ci.galkyl, optaSpnally A and R5 together with the 
atoms which each is attached may form a three to seven 
membered monocyclic ringV optionally containing one to two 
heteroatoms independently\selected from the group consisting 
of N, O and S; and, 

Bi and B2 are independently selected from the group consisting 
of Ci-4al]cylene and C2-4alkenylfene optionally substituted with 
one to two substituents indepeiadently selected from the 
group consisting of halogen, hydroxy, hydroxy (Ci-e) alkyl , 
hydroxy (Ci.a)alkoxy, Ci.ealkyl, Ca\alkenyl, Cs-aalkynyl, 
Ci.ealkoxy, carboxyl, amino, J\r- (Ci\alkyl) amino, 
-W^J^T-CCi edialkyl) amino, -CF3 and -OGlPs; 

and pharmaceutically acceptable salts, \racemic mixtures, diastereomers 
and enantiomers thereof, 




(Once Amended) A confound having Formula (II) : 
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(GHz), 




\ 



\ 



Formula (U) 

wherein 

Y is selected from the group consisting of -C(0)- and -SO^-; 

RjL is selected from the group consisting of R? and Rb; 

Rj, R3, R4 and R5 are independently selected from the group 
consisting of a bond, hydrogen and Ci-ealkyl; wherein 
Ci-galkyl is optionally substituted with one to three 
substituents independently selected from Rg; provided that 



Rs. 



R4 and R5 can only be a bond when forming a monocylic 



ring wherein the following monocylic rings may be formed 
from R2/ R3r Rg: 



when R2 and Ra comprise a bond and Ci-salkyl or optionally 
when both R2 and R3 are Ci.Balkyl, R2 and R3 together with 
the atoms to which each are attached form a four to seven 
membered monocyclic ring optionally containing one to two 
additional heteroatoras independently selected from the 
group consisting of N, o and S; 

when R3 and R4 comprise a bond and Ci-aalkyl or optionally 
when both R3 and R4 are Ci.aalkyl, R3 and R4 together with 
the atoms to which each are attached form a five to seven 
membered monocyclic ring optionally containing one to two 
additional heteroatoms independently selected from the 
group consisting of N, O and S; 

when R3 and R5 comprise a bond and Ci-aalkyl or optionally 
when both R3 and R5 are Cx.galkyl, R3 and R5 together with 
the atoms to which each are attached form a four to seven 
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merabered monocyclic ring optionally containing one to two 
additional heteroatoms independently selected from the 
group consisting of N, O and S; 

when R4 and Rs comprise a bond and Ci-aalkyl or optionally 
when both R4 and R5 are Ci-aalkyl, R4 and Rg together with 
the atoms to which each are attached form a four to seven 
membered monocyclic ring optionally containing one to two 
additional heteroatoms independently selected from the 
group consisting of N, O and S; 

Rc is optionally present and is one to three substituents 

independently selected from the group consisting of halogen, 
Ci ealkoxy, Rio, R12/ -N (Rn) C (O) -Rior -N (Rn) C (O) -R12 , 
-N(Rii)S02-Rio, -N(Rii) SO2-R12/ -N(Rii)C(0) -N(RiL,Rio) , 
-N(Rii)C(0) -N(Rii,Ri2) » -N(Rii)C(0) -N(Ri2,Ri7) r -C{0) -N(Rii,Rio- 
), -C(0) -N{Rii,Ri3) , -C(0) -N(Ri2,Ri7) / -OC (O) -N (Rn, Rio) , 
-0C(0)-N(Rii,Ri2) , -OC(0) -N(Ri2rRi7) , -OC(0)-Rio/ -0C(O)-Ri2, 
-0"Rio and Rio- (Cl.8)al3coxy; 
R9, Rio and R14 are independently selected from the group 
consisting of cycloallcyl, heterocyclyl, aryl and heteroaryl 
optionally substituted with one to five substituents 
independently selected from the group consisting of halogen, 
Ci-ealkyl, C2-8alkenyl, Ca-ealkynyl; Ci_8alkoxy, 
Ci-aalkylcarbonyl, Ci-aalkoxycarbonyl; carboxyl, aryl, 
heteroaryl , arylcarbonyl , heteroarylcarbonyl , arylsulf onyl , 
amino, (Ci_ealkyl) amino, jiT;!^- CCi-adialkyl) amino, -CF3 and 
-OCF3; wherein cycloalkyl and heterocyclyl are optionally 
substituted with one to three 0x0 substituents ; and, 
wherein the aryl and heteroaryl substituents and the aryl 
portion of the arylcarbonyl substituent are optionally 
siibstituted with one to five substituents independently 
selected from the group consisting of halogen, Ci-aalkyl, 
Ca-ealkenyl, C2-aalkynyl, Ci-galkoxy, carboxyl, amino, 
27- (Ci-aalkyl) amino, I/, N- (Ci.sdialkyl) amino, -CF3 and -OCF^f 

Rar R12. Ri3 and R17 are independently selected from the group 
consisting of Ci-aalkyl, C2-8alkenyl, C2-8alkynyl, and 
(halo) 1.3 (Ci.B)alkyl; wherein Ci.salkyi, Ca-ealkenyl and 
Ca-ealkynyl are optionally substituted on a terminal carbon 
with one to three siobstituents independently selected from 
R14; 

Rii is selected from the group consisting of hydrogen and 
Ci_aalkyl ; 

A is Ci.4alkylene optionally substituted with one to two 
substituents independently selected from R13; 
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when is Ci.ealkyl, optionally A and R3 together with the 
atoms to which each is attached form a five to seven 
membered monocyclic ring optionally containing one to two 
additional heteroatoma independently selected from the group 
consisting of N, 0 and S; 

when R4 is Ci.Balkiyl, optionally A and together with the 
atoms to which each is attached form a five to seven 
membered monocyclic ring optionally containing one 
additional heteroatom selected from the group consisting of 
N, O and S; 

when Rs is Ci.aalkyl, optionally A and R3 together with the 
atoms to which each is attached form a three to seven 
membered monocyclic ring optionally containing one to two 
heteroatoms independently selected from the group consisting 
of N, O and S; 

>B is selected from the group consisting of Ci-4alkylene and 
C2.4alkenylene optionally substituted with one to two 
substituents independently selected from the group 
consisting of halogen, hydroxy, hydroxy (Ci.e) alkyl , 
hydroxy (Ci.e)alkoxy, C^-ealkyl, Ca-salkenyl, Ca-aalkynyl, 
Ci-aalJcoxy, carboxyl, amino, j\7- (d-ealkyl) amino, 
W,W-(Ci .8dialkyl) amino, -CF3 and -OCF3; and, 

n is an integer from 1 to 2; 

and pharmaceutically acceptable salts, racemic mixtures, 
diastereomers and enantiomers thereof. 
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'6. (Once Amended) 
Formula (HI) : 



A process for preparing a compound of 
Rl5 




OMe 




wherein 

is selected from the group consisting of R? and Rg; 

, Rio 1 and Ri4 are independently selected from the group 
consisting of cycloalkyl, heterocyclyl, aryl and heteroaryl 
optionally substituted with one to five substituents 
independently selected from the group consisting of halogen, 
Ci-aalkyl; Ca-salkenyl, C2.8alkynyl, Ci-ealkoxy, 
Ci-aalkylcarloonyl, Ci-aalkoxycarbonyl , carboxyl, aryl. 
heteroaryl , arylcarbonyl , heteroarylcarbonyl , arylsulf onyl , 
amino, N-(Ci.aalkyl) amino, (C,.-(,dialkyl) amino, -CF3 and 

-OCF3; wherein cycloalkyl and heterocyclyl are optionally 
substituted with one to three 0x0 substituents ,- and, 
wherein the aryl and heteroaryl substituents and the aryl 
portion of the arylcarbonyl substituent are optionally 
substituted with one to five substituents independently 
selected from the group consisting of halogen, Ci-dalkyl, 
Ca-galkenyl, Ca-salkynyl, Ci.Balkoxy, carboxyl, amino, 
J^-{Ca..8alkyl) amino, (Ci_sdialkyl) amino, -CF3 and -0CF3; 

Ra, Ri2 and Ri? are independently selected from the group 
consisting of Ci.ealkyl, Cj.aalkenyl, Ca-galkynyl, and 
(halo) 1.3 (Cx-a)alkyl; wherein Ci.aalkyl, C2-aalkenyl and 
C2.8alkynyl are optionally substituted on a terminal carbon 
with one to three substituents independently selected from 
R14; 
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Ri5o is selected from the group consisting of hydroxy, amino, 
NO2 and Re; 

Rg is optionally present and is one to three substituents 
independently selected from the group consisting of halogen, 
Ci ealkoxy, Rio/ Rizr -N (Ru) C (0) -Rio, -N(Rii) C (O) -R12, 
-N(Rii)S02-Rio. -N{Rn)S02-Ria, -N(Rii) C(0) -W(Ru/Rio) r 
-N(Ru)C(0) -N(Rn,Ria) , -N(Rii)C(0) -N(Ri2,Ri7) , -C(0) -NCRn.Rio) / 
-C{0) -N(Rj2,Ri7) , -C(0)-N(Rii,Ri2) , -OC (O) -N (R^ , Rio) , 
-0C(0) -N(Rii,Rx2) r -0C(0) -N(Ri2,Ri7) r -OC(0)-Rio, -OC(0)-Ri2i 
-0-Rio and Riq- (Ci-a) alkoxy; 

Rii is selected from the group consisting of hydrogen and 
Ci-ealkyl; and, 

Bi and B2 are independently selected from the group consisting 
of Ci.4alkylene and C2-4alkenylene optionally substituted with 
one to two substituents independently selected from the 
group consisting of halogen, hydroxy, hydroxy (Ci b) alkyl, 
hydroxy (Ci.e)alkoxy, Ci-galkyl, Ca-B^lkenyl, Cj-galkynyl, 
Ci-aalkoxy, carboxyl, amino, N- (d-aalkyl) amino, 
2^,r/- (Ci-gdialkyl) amino, -CP3 and -OCF3; 

and pharmaceutical ly acceptable salts, racemic mixtures, 
diastereomerg and enantiomera thereof; 



comprising reacting a compound of Formula (IV) 

O 




Formula (IV) 

wherein 

R16 is selected from the group consisting of halogen, mixed 
anhydride and hydroxy; 



with a compound of Formula (V) 
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